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FINANCIAL CO?PORATION

Greyhound Tower ",
Phoenix, Arizona 55077

602 248-4900

June 24, 1980 Dt R
VIA REGISTERED MAIL y ﬁ/ 4 Fos 8 L8 ciom
i RECORDATION NOZ,..7 ... fled 1425 'CC Waning @ @
Ms. Mildred Lee JUL 1 ]980 1) 22 AM
Interstate Commer ce Commission
1SS
12th & Constitution Avenue N.W. INTERSTATE COMMERCE COMMISSION .
Room 2303 - =3
Washington, D.C. 20423 . m e
o -
Dear Ms. Lee: e = —;
_ 2 a =
I enclose two counterparts of the instrument described in paragraph=()™> <
hereof, for recordation and return, together with one original counterpart fog the =
Comm1ssmn s files. : o -4

‘ = =
In accordance with 49 CFR Part lll6, covering the recordation of -
documents, I advise you as follows:

(1) The enclosed document is an Assignment and Agreement dated as of
March 7, 1980, between Railtex, Inc., a Texas corporation, 4901
Broadway, San Antonio, Texas 78209, as Assignor, and Greyhound

Leasing & Financial Corporation, Greyhound Tower, Phoenix,
Arizona 85077, as Assignee.

(2) The Assignment and Agreement is executed for the purpose of
assigning all and every estate, property, right, title, interest and
demand, which Railtex, Inc. has under a Railroad Car Lease
Agreement dated April 20, 1979 by and between Railtex, Inc., as
Lessor, and Granite Rock Company, a California corporation, as
Lessee, a copy of which was filed and recorded in your office on

July 3, 1979 at 3:30 p.m. and was assigned Recordation No. 10588
covering:

Twenty (20) Rapid Discharge TM Self-Cleaning Bottom Dump Rail
Cars manufactured by Ortner Freight Car Company, Model No. OC-
3025 (100 Ton) Specification No. EX-279 having Road Numbers
TRAX 1020 through 1039 inclusive, AAR designation HTS/K 340.

(3) The Assignment and Agreement was executed pursuant to the terms
of the Equipment Lease Agreement dated July 10, 1978, a copy of
which was filed and recorded in your office on December 20, 1978 at
8:50 a.m. and was assigned Recordation No. 9928 and a Conditional
Sale and Security Agreement dated January 9, 1979, a copy of which
was filed and recorded in your office on May 1, 1979, at 1:30 p.m.,
and was assigned Recordation No. 10328 and 10328A.
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(4) After recordation, the original document should be returned to
Greyhound Leasing & Financial Corporation, Greyhound Tower,
Phoenix, Arizona 85077, Attention Martin G. Roth, Vice President -

Operations. «
(5) The recordation fee of $10.00 is enclosed.
Please acknowledge receipt on the enclosed copy of this letter.

Very truly yours,

Vice President

Enclosures
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Fnterstate Ql:nmmzm Qtommission * 7/35/80
| Whashingun, B.€;', 20423 |

OFFICE OF THE SECRETARY

‘Martin G.Roth o
Vig;ﬂ“reg%genti '& " SN
sund Leasin nanciam N
Greyhound Tower s ‘mmp't, :
.Phﬂenix,Arlaona 85077

Dear Bie:
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The enclosed document’s) was recorded pursuant to the provi-
\. " «\ \
sions of Section 11303 of the Interstate Commerce Act 49 U.S.C.
11303, on : at i ;\and a551 ned re-.
7/1/80 104 5Gam | “ g -

\ ) ( \ \ :
recordation number (s). 10588-A & 10528~B - ""ﬁ‘. .
; i) v \ . \t-
é F Slncerely yours, ' ~

AN
: R . ‘ I \% }7.4 L/(‘rv{WZ(/

Aga ha T. Mergenov1ch
Secretary

' ! L : '\ "\
‘1 » M : 4
Enclosure(s) '

SE-301"
(7/79) |
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RECORDATION NO./ f?//

o Filed 1895
JUL'1 19801 x5 4

ANTERSTATE COMMERGE CommIssION

State of Arizona )
. - : R ) ss.:
County of Maricopa . )

BE IT REMEMBERED, that I, LINDA L. BALLARD the undersxgned
officer, a notary public duly. qua.hfled comm1551oned sworn and acting in and for
said County in said State, hereby certxfy

A I have examined the attached copy of the A551gnment and Agreement and
compared it to the original, and said copy is a true and correct copy in all respects
including the dates, signatures and acknowledgement

Notary Public

My Commission expires:

| My Commission Expires Nov 14, 1983
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- ASSIGNMENT AND AGREEMENT

: (Lease)A -

o THIS ASSIGNMENT AND AGREEMENT ("A551gnment") entered into as of thls 7th
day of March, 1980, between RAILTEX, INC., ("Assignor") and GREYHOUND LEASING &
FINANCIAL CORPORATION ("A551gnee"), a Delaware corporatlon havmg its prmc1pal place of
business in Phoemx, Arizona. - - L _

WITNESSETH'

WHEREAS, Assignor, as lessee,and AsSignee, as lessor, did enter into a certain

Equipment Lease Agreement (herein called "Lease Agreement") dated July 10, 1978 providing

for the leasmg of all the equipment descrlbed in said Lease Agreement by Assrgnee to
 Assignor; and - L :

WHEREAS, A551gnor as purchaser and Assxgnee, as seller d1d enter into a certain
Conditional Sale and Security Agreement (herein called "Sale Agreement") dated January 9,
1979, providing for the sale of all of the equ1pment described in sa1d Agreement by Assignee to
A551gnor, and : , .

WHEREAS paragraph l# of the Lease Agreement and paragraph 18(a) of the Sale
.- Agreement explxatly provides that Assignor under said Agreements shall not sublet or let the
equipment that is the subject of the Lease Agreement and Sale Agreement, without first
securing the prior written consent of Assignee (said Lease Agreement and Sale Agreement are
 hereinafter collectlvely called the "Agreements") and
AN
' WHEREAS Assrgnor has entered mto a Rall Road Car Lease Agreement ("Lease")
w1th GRANITE ROCK COMPANY, a California corporation, ("Lessee") for equipment
.described and listed on Exhibit "A", attached hereto and by reference made a part hereof
(heremafter called the "Equipm ent") Wthh Equ1pment is the subject of the Agreements; and

- WHEREAS, Assignee is w1llmg to consent to the aforementioned Lease if, and only
if, (1) Assignor will continue to remain responsible and liable under the Agreements for the full
-and complete performance of all of Assignor's obligations thereunder and (2) Assignor assigns

- _to Assignee its interest in the Lease and all the payments due thereunder,

. ’ NOW, THEREFORE, A551gnor and Assxgnee hereby mutually covenant'and agree as
follows: co : - ' C '

l. ‘Assignor does hereby grant, sell transfer and assrgn 1o Assxgnee all of the right,

, title and interest of Assignor in and to the Lease, a copy of which is attached hereto as Exhibit

 "B" and made a part hereof and all rental, payments, income and profits now due and which

may hereafter become due to Assignor by virtue of said Lease and Assignor hereto irrevocably

appoints Assignee, Assignor's true and lawful attorney in its name and stead (with or without

~ taking pOSSessxon of the Equipment), to enforce said Lease and to collect all of said rentals,
payments income and profits. -



2 Thxs A551gnment is for the purpose of securmg

: (@) Payment in full’ of all sums together with interest thereon becommg due and'
payable to Assxgnee under the provisions of the Agreements or hereof and ‘

_ (b) Performance and drscharge of each and every obhgatron covenant, condmon
and agreem ent of Asszgnor contained herein and in said Agreements. :

3. Assngnor represents and warrants to A551gnee that- _'

o (a) Notwrthstandmg ttus Ass1gnment, and the exercise by Assxgnee of any rxghts
assxgned hereunder, Assignor . will  nevertheless, at all times for the duration of the -
- Agreements: (i) remain fully obhgated and liable under the Agreements and faithfully abide
by, perform and discharge each and every obligation, covenant, condition and agreement to be
.performed by Assignor as the ongmal party to the Agreements at the sole cost and expense of
Assignor; and (ii) use reasonable diligence to enforce or secure the performance of each and
every obligation, covenant, condition, and agreement of the Lease to be performed by Assignor
as the original party to the Lease at .the sole cost and expense of Assignor, -and (iii) use -
reasonable diligence to" enforce or. secure the performance of each and every obligation,
covenant, condition and agreement of the Lease to be performed by Lessee at the sole cost
and expense of Ass1gnor. :

(b) No payment under ‘'the Lease has been or will be forgrven released reduced
or dlscounted or otherwise discharged or compromlsed by Assignor. '

o) Assignor is as of this date entitled to receive said rentals, payments, income .
and profits and to enjoy all the other rights and benefits mentioned herein and the same have
‘not been heretofore nor will be hereinafter granted, sold, transferred or assigned by Assignor
and Assignor has the right to grant, sell, transfer and assign the same and to grant and confer
upon Assignee the rlghts, interest, powers and/or authority herein granted and conferred.

. (d) Assignor will not modify, alter or amend the Lease w1thout the written
consent of A551gnee thereto bemg first obtamed ' :

() M Assrgnor has the full power and legal nght to make this Assignment and
all corporate proceedings necessary to authorize this Assignment have been taken; (ii) the
Lease is in full force and effect and Assignor and/or Lessee is not in default thereunder; (iii)
the Agreements are in full force and effect and Assignor is not in default thereunder; (iv) the
Lease is and will continue to be valid, binding and enforceable against Assignor and Lessee in
-accordance with its terms; (v) the Agreements are and will continue to be valid, binding and
enforceable against Assignor in accordance with their terms; and (vi) Lessee has acknowledged
this Assignment, by the execution of the Acknowledgement, attached hereto as Exhibit "C"

- and made a part hereof :

(f) A551gnor w1ll execute and dehver 1mmed1ately upon the request of Assignee,
all such further assurances of assignment of the Lease as Assignee shall from time to time
reqmre, and will pay all recording and filing fees or other charges that may be incident to or
may arise out of the recording of the same or of this Assignment. Assignor will execute upon
request any and all instruments requested by Assignee to carry this Assignment into effect or
to accomplish any other purposes deemed by Assignee to be necessary or appropriate in
connection with this Assignment and for these purposes hereby confers on A551gnee the power
to execute in Assignor's name and stead all such instruments. :
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4. Aith'ough it is the intention of the parties that this Assignment shall be a

“present assignment, it is expressly understood and agreed, anything therein to the contrary
 notwithstanding, that Assignee will not exercise any of the rights and powers conferred upon it

herein until and unless a default shall occur in the payment when due of any sums under either
of the Agreements, or if a default in the performance of any obligation, covenant, condition or
agreement shall occur hereunder, or under either of the Agreements, and so long .as no such
default occurs, Assignor-shall have the right to collect, but not in advance of their due date,
all the rentals, payments income and profits due under the Lease and to retain, use and en)oy,

the same.

5. In ‘the event of a default in the payment when due of any sums under elther of -

. the Agreements or the occurrence of a default in the performance of any obligation, covenant,

condition or agreement hereunder, or under either of the Agreements, not cured as provided

- herein and therein, Assignee may, at its option, (i} enforce any and all of Assignee's rights and

remedies under the Agreements, and (ii) take such action it deems proper or necessary to

~enforce the payment of the rentals, payments income and profits under the Lease and in the

furtherance thereof may make, cancel, enforce or modify the Lease, and do any acts or things

which Assignee deems proper to protect the security hereof, and may in its own name or

Assignor's name, sue for or otherwise collect and receive: such rentals, payments, income and
proﬁts, including those past due and unpald and apply the ‘same: in accordance with the

provisions of this Assxgnment.

6.A Assxgnee in the exercise of the rights and powers conferred upon it by this

AAssignment shall have the full power to hold, use and apply all of the rentals, payments,

income and profits under the Lease to the payment of or on account of any sums due under the
Agreements secured hereby and any cost and expense of collection, including reasonable

_attorneys' fees, all in such order as Assignee in its sole discretion may determine. The

collection of such rentals, payments, income and profits and the application thereof as
aforesaid, shall not cure or waive any default or waive, modify or effect notice of default
under the Agreements or invalidate any act done pursuant to such notice.

7. This Assxgnment shall not operate to ‘inCrease Assxgnee’s obhgatxons or
liabilities under the Agreements or decrease Assignee's rights and remedies under the
Agreements. In the exercise of the powers herein granted Assignee, no liabilities shall be
asserted or enforced against Assignee, all such liabilities being herein expressly waived and

'_ released by Assignor unless Assignee acts with gross negligence. Assignee shall not be

responsible for any loss, liability or damage under the Lease, or under or by reason of this
Assignment. Should Assignee incur any such liability, loss or damage under the Lease or under
or by reason of this Assignment, or in the defense of any claims or demands whatsoever
asserted ‘against Assignee under the Lease or under or by reason of this Assignment, the
amount thereof, including costs, expenses and attorneys' fees; shall be so much additional sums
secured hereby, shall bear interest at the rate specified in the Agreements and Ass1gnor agrees

~that it shall re1mburse A551gnee therefor 1mmed1ately upon demand.

- 8. Lessee is hereby’authorlzed to recognize the claims of Assignee hereunder
without investigating the reason for any action taken by Assignee, or the validity of the

-amounts due and owing to Assignee, or the existence of any default in either of the

Agreements or by reason of this Assignment, or the application to be made by Assignee of any
amount to be paid to Assignee. The sole signature of Assignee shall be sufficient for the
exercise of any rights under this Assignment. Checks for all or any part of the payments
collected under this A551gnment shall be drawn at Assignee's option to the excluswe order of
Assignee. ,
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l 9. It is understood and agreed that the provisions set forth in this Assignment
herein shall be deemed a spec1a1 remedy giving to Assignee and shall not be deemed exclusive
‘of any other remedies granted in the Agreements , but shall be deemed an additional remedy
and shall be cumulative with the remedies therein granted. Any right or remedy exercised
hereunder by Assignee including, without limitation, the collection of the rentals, payments,

" . income and profits and the application thereof as aforesaid shall not cure, modify or waive any

. default or any notice thereof under the Agreements or invalidate any act done pursuant to
such notice. No delay or failure of Assignee to exercise any right or remedy hereunder or

under the Agreements, or under the Lease, shall be deemed to be a waiver of such right or
remedy and the single or partial exercise by Assignee of any right or remedy hereunder or’

- under the Agreements or under the Lease shall not preclude other or further exercise. thereof
or the exercxse of any other nght or rem edy at any time. = .

10. Any default by A551gnor in the performance of any obhgauon, covenant,
condition or agreement herein contained shall at Assignee's option, constitute and be deemed
an Event of Default under the terms of the Agreements enntlmg A551gnee to every and: all
rlghts and remedies contamed therein. . : _

: ll Th15 Ass1gnment and each and every covenant, agreement and other provision
hereof shall be binding upon - Assignor and its successors and ass1gns and shall inure to the o
benefit of Assxgnee and its successors and assigns.

12. 'This Assignment and all assignments herem contained shall continue in full
force and effect until the payment in full of all sums due under the provisions of the
Agreements to Assignee and the performance and discharge of each and every obhganon,
‘covenant, condmon and agreement of Assxgnor under the Agreem ents. ,

_ 13. - The unenforceability, illegality or invalidity of any provision hereof shall not
render any other provision or provisions herein contained unenforceable, illegal or invalid and
‘this Assignment shall be construed as if such unenforceable, illegal or invalid provision has
never been contamed herein. : ' ‘

A . - 14. Concurrently with the execution of this Assrgnment Assignor w1ll deliver to
Assignee an opinion of its independent legal counsel substantially in the form attached hereto
as Exhszt D and made a part hereof.

15. All notices hereunder shall be in writing and shall be deemed to have been duly
given if sentvby certified or registered mail, postage prepaid, to the following addresses:

It 'te Assigno'r-'

~ RAILTEX, INC ' ' _ ' - L
300 Blizebetirfond 4901 BROROWAY, Suite 23) mﬁ
San Antonio, Texas 78209 ' o : . : : '
Attention: President

I to Assignee:

GREYHOUND LEASING & FINANCIAL CORPORATIO\I
_ Greyhound Tower

Phoenix, Arizona 85077

Attention: V1ce President - Operatmns



~ executed in their names as of the_day and year first above written..

By \V/W Lovniie -Féé/

' 1;3 " This Assignment shall be construed and enforced in accordance with the
' Com‘r:nercial Code in effect from time to time in the State of Texas. :

¢ 17. Assignee hereby accepts this Assignment and consents to the Lease PROVIDED
HAT Assignor remains fully responsible and liable for the full, complete and faithful

sormance of all of the terms, conditions and covenants in the Agreements and in the Lease,

- fid on the understanding that no (i) further sublease or lease of the Equipment or (ii).

assignment of Assignor’'s interest -in the Agreements, may be made without Assignee's written

" consent.

.IN WITNESS WHEREOF, the parties hereto have caused this Assighment to be

RAILTEX, INC., = =~ . " GREYHOUND LEASING & FINANCIAL

- "Assignor™ L Co - CORPORATION, "Assignee"

Its: Ppesipewt

'

ssistant Secrétary

Its: \Spe s 7

ozl




EXHIBIT "A"

Twenty (ZO)V‘Rapid Diséhafgé TM Self Cleén’ing Bottom Dump Rail Cars manufactured by
Ortner Freight Car Company, Model No. OC-3025 (lOO—Ton), Specxfxcatxon No. EX-279, havmg
Road Numbers TRAX 1020 through 1039 mcluswe -




(a).fThe cars Will be used and.operated at

_all times in compllance with all lawful acts;
rules, regulatlons and orders 1ssued by the

, rallroads on whlch ‘the cars are operated and
government agenc1es. _

:(b) At the_explration or terminatioh‘of the -
rental texrm of. the partlcular Rider appll-'
“cable I; each»such cax descrlbed in such

Rlder, LESSEE at its expense shall cause sald

cars to be returned to LESSOR at San Antonlo,

o Texas, or to ‘such other po;nt designated by

'LESSOR but at no cost to LESSEE greater than
the charge-for return to San Antonlo, Texas.
(c). The cars shall be returned to LESSoR in
the same, Or as good condition in which.they'
were dellvered to LESSEE except for ordlnary
wear and tear.- ’ |
(@) The cars.ﬁill not be.altered by'LESSEE
hln any way w1thout prior wrltten approval of
LESSOR. |

(e) Mechanrcal unloadlng a531stance deVlCeS,
such as a car shaker, shall be operated only
for that perlod of tlme necessary to dlslodge
dmaterlal from the car;. Operation beyond the

tlme the material is dlslodged from the car
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- EXHIBIT "B"

RAILROAD CAR LEASE AGREEMENT ERELN Y "

f . ‘(Le Lu.:a."m;:.-;uﬁ
5 -~ THIS AGREEMENT No. GR-—Ol. made and entered into Peril 20,

'_ 1979, by and between RAILTEX INC., a Texas corporatlon with its
-_pr1n01pal offlce and place of business in San Antonlo, Texas,
‘,(hereln called "LESSOR") ‘and GRANITE ROCK COMPANY, a Callfornla:’i

corporat;on, (hereln called "LESSEE“). |
o WITNESSETH: -

”Descfiption e 1. LESSOR agrees to furnlsh to LESSEE, and
of Leased :
Cars: o LESSEE agrees to rent from LESSOR,»the rallroad ;-'
i S . cars shown on the Rlder attached hereto and made
a part hereof and’ such addltional Rlders as may
. be added hereto from time to tlme by agreement of
\the parties and signed by thelr duly authorlzed
'representat;ves. Each Rlder shall set forth,a'
brief descriétion ofgtne:car; or cars,gcovered
dthefeby including such facts as: numter cf cars;
- car inltlals ‘and numbers, ‘the A55001at10n of
'Amerlcan ‘Railroads ("AAR“) or Interstate Commerce
CommlsSLOn ("ICC") SPElelCatlonS, cubic capacity,
truck capacity, dellvery point rental term
.tthrqughout which ‘the cars shall remain in LESSEE's
| serv1ce,_and other pertlnent 1nformatlon that may
‘be desired by both partles. |
Use of "_' ‘ B ”2. LESSEE agrees to use sald cars under the;

~ cars: . o
following restr;ctlons:
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Rent:_

;shall constltute unnecessary abuse by LESSEE
of the car. ‘ o »
‘(f) LESSEE ‘shall notlfy LESSOR in wrltlng
Vw1th1n flve (5) days of each change in routlhg,
"S'orlgln or destlnatlon of the car s0 as to'
7¥jperm1t LESSOR to monltor 1nd1v1dual car -
x'fmovements.' ThlS requlrement lS not to be

'l'construed as llmltlng in any way movements of

- the cars other than as set forth in paragraphs-h

"'2(a) and 2(h) hereof. =

'”(g)' The' cars are 1ntended for use an carrye-'-
1ng aggregate type products; w1th 1nd1v1dual
 rock segments not to exceed twelye (12)
inches-in‘cross-section; 'The hse of thesehﬂ
cars for any other_purpoee is not oermitted o
without prior written approval of LESSOR.~-
'(h) The cars w1ll be operated only w1th1n
'the United States of America. |

'h3; LESSEE agrees_to pay LESSOR the monthly -

' rental stated in the Rider covering said cars from
Jthe“aate each car is deliﬁered as specified in the ::
o Rider,hand untll the cars are dellvered to .LESSOR
‘_hupon explratlon.of the rental term spec1f1ed 1n»'
*:the Rlder appllcable tovsuch car. .Such‘rentals‘_

shall_be‘paid to LESSOR in San Antonio, Texas, or




- Mileage:

Term of"
. Lease:

Repair and

Maintenance:

'such other_place-as LESSOR may hereafter direct in

’ ,writing}'vPayment will-be made in advance on the

first day of every month durlng ‘the term, except

““that LESSEE shall pay ‘in advance, on dellvery of
 the cars, the pro rata of. one month's rent for the
'perlod 1nterven1ng between the date of dellvery o

“-and the flrst day of the next succeedlng month._*‘

4 ”*LESSOR shall collect all mlleage earned

: sby the cars and shall credlt monthly to the rental

account of LESSEE such mlleage earned by the cars

]whlle in the serv1ce of LESSEE, as and when recelved:
,;from the rallroads accordlng and subject to all

rules of the tarlffs of the rallroads, but only to

the extent'of'the»aggregate rental'charqes'payable N
herennder. The mileage refund will.be‘at 3.75
cents per mlle."

"5. Thls Agreement shall be effectlve as’ of

vthe date flrst set forth herelnabove and shall
explre upon explratlon of the rental - term of the

,jlast car, or cars,‘covered hereunder. The rental

term for each car shall be as shown in. the Rlder
coverlng such car.

'P'6," LESSOR agrees to pay all costs of

- malntenance and repalr to the cars descrlbed 1n

-the Rlder, except for repalrs requlred due to acts
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or omissibns of LESSEE, Shipper, cohéignee; agent

or sublessee, or as otherwise prov1ded below in,

fthls paragraph.: LESSOR shall'make'all contractuel
¢arrangements for all repairs}vnotwithstandiﬁé whc‘.~
.is reSponsible for the costs thereof; 'LESSEE
dshall notlfy LESSOR. within three (3) full buSLness

- days follow1ng knowledge of any damage to any of

Tt

"_thefcarsk ‘When cars are in a "BAD ORDER STATUS"
'*.fdr,maintenance and/cr‘repair, the rental chargee~‘
.on each car shéll’be_éuspended during the period

:they7are in such status. If any repairs are

required as a result of the acts or omissions of

. LESSEE, its.cohsignee, shipéer} agent or. sublesseedxﬁ
_cr while-oh a rallroad that does not subscrlbe to,‘i
'cr-fails.to meet its responSLblllty under, the
Interchange Rules of the AAR, or whlle on any

| prlvate 51d1ng or track or any- prlvate or 1ndus—

trlal rallroad -the rental charge shall COntlnue

: durlng the rental period, and LESSEE agrees to pay

_.LESSOR for the cost of such repalrs, lncludlng

transportatlon costs. LESSEE agrees’that if by

| reason of such acts or om1551ons or whlle on a
railroad that does not subscrlbe to, ‘or falls to

"~ meet its responsiblllty under,,the Interchange

Rules of the AAR or on any private siding or track




or any érivate or’industrial railroad, any'car is
’completely destroyed or in the oplnlon of LESSOR
such car's phy51ca1 condltlon is such that it
'_r‘cannot be economlcally repalred to be operated in i*
' rallroad serv1ce, LESSEE will pay LESSOR in cash
‘”the replacement value of such car w1th1n ten (lO)
d'.“days follow1ng a request by LESSOR for such payment-
"The term':replacement value“ as used hereln shall
mean the valuatlcn of such cars as prov1ded for ln
| 7the Interchange Rules of the AAR. In all events,
‘LESSOR shall retaln ownershlp of the car.‘ If any :
of the cars shall be completely destroyed or if
the physrcal condltlon of any car shall become .
such that such car cannct economlcally be repalred
_to be Operated in rallroad serv1ce as determlned ._
't'by LESSOR then LESSOR at its optlon nay cancel the~
3'lease'a5‘to such car as of.therdate on whlch euch
'event_occurred, or_hay substitute ahother car
hﬁithin:a:reasonable:period ofitime, and in the
“*-eveht'of‘such substltution,_the"eubstituted car‘.
' ehalr_be held pursuant to all the terms aﬁd condi~
ftiohs of this Agreemeht.f LESSOR has the rlght to
withdraw cars from serv1ce “for- the purpose of
mahing'nOnsafety related repairs upon five (5)

days' written notice to LESSEE. | LESSOR shall have




Indemnitys

Insurance:

'xthe'right todSubstitﬁte‘an'eQuivalent.car therefor.
When damaged:oars have been forwarded.tora-shop
"for_repair,7the:exoessimileage'lncurred by.devia-

:tlon from normal routing earned by such car to and'

'from the shop shall be retained by LESSOR.

7._ LESSEE Wlll lndemnlfy LESSOR agalnst any

-.loss, damage, clalm, expense (1nclud1ng attorney s
:-fees and expenses of lltlgatlon) or 1njury 1mposed'
.on, 1ncurred by,_or asserted agalnst.LESSOR ar131ng,

dlrectly oxr 1nd1rectly, out of LESSEE s, its

consxgnee 'S, agent's, Shlpper s, or any sublessee s
use, lease, posse551on ox operatlon of the cars.

’occurrlng durlng the term of this Lease, or by the

c0ntents of such cars, however occurring, except

any loss, llablllty, clalm, damage or expense

: whlch 1s dlrectly attributable to the fault or

."neglect of LESSOR, or for whlch a rallroad or

railroads have assumed_full respon31bll;ty and

satlsfy such responSLblllty. All-indemnities

rcontalned in thlS Agreement shall surv1ve the

_termlnatlon hereof however same shall occur.y

8.,» LESSEE shall, at 1ts own cost and'

.expense, w1th respect to each car at all times
l malntaln and furnlsh LESSOR w1th ev1dence of

_ insurance against all risks assumed by LESSEE



Additional

i Charges by
Railroad:

- under paragraph 7 hereof (1nclud1ng, w1thout

llmltatlon, physxcal damage insurance and llabll-

1ty 1nsurance) protectlng LESSOR, 1n such companles,ﬁ

1_1n such amounts, and w1th such endorsements as

LESSOR shall from tlme,to tlme request. -LESSEE's

.obllgatlon to malntaln 1nsurance with respect to

”Aeach car shall ‘commence. on the dellvery-date of

B

;such car and shall contlnue until ‘the lease term
h thereof termlnates and, 1f such car.is requlred

'hereunder to be returned to LESSOR untll such

return. LESSEE shall cooperate and, to the extent

ppossible,'cause.others to cooperate with LESSOR
and all companies providing any insurance to

' LESSEE or LESSOR or both with respect to the cars.

9._“'LESSEE agrees'to uSe‘the cars, upon each

rallroad over which the cars shall move, in accord-

lance thh the then prevalllng tarlffs to whlch
' each such rallroad'shall be a_party; and, if the
"operation'or'movements of any of the cars during

;‘the term hereof shall result in any charges being .

made agalnst LESSOR by any such rallroad LESSEE

'shall pay LESSOR for such charges w1th1n the -

perlod prescrlbed by and at rates and under the

condltlons established by said then prevalllng

tariffs. rLESSEE agrees to indemnify LESSOR




=3
4

Right of

Entry:

Reports:

Payment

of Taxes.

‘against same and shall be liable for any switch-

ing, demurrage, track storage or detention charge
imposed on any‘of'the cars during the term hereof.

10. LESSOR shall’ have the. rlght to enter the'

'property of LESSEE or 1ts agent, at LESSOR‘S own
' cost, ‘and at all reasonable tlmes for the purpose .

”of maklng car 1nspect10ns and repalrs. f

;-»

11., LESSOR shall collect and retain all data,"’

necessary for maklng mlleage, ‘pex dlem and "Bad

. Order Status" .calculatlons. }The rallroad reports

will serve as prima facie evidence of the facts

:reported.thereln.

2. Durlng the term of thlS Agreement,

'LESSEE shall, in addition to the rentals spec1~'
'fied,'pay alIISales, use, rental'and excise taxes,
'personal property taxes, assessment and other

governmental charges, whatsoever, whether payable

by LESSOR or LESSEE, on or relatlng to the cars

‘leased hereunder.' LESSEE shall be under no'
hobllgatlon to pay. any such tax so 1ong as - 1t is
’belng contested in good falth and by approprlatej
‘administrative”or'legal proceedingsnand any’ expense

vincurred by LESSOR in which LESSEE concurs with

respect to contesting the applicability of such

sales tax, rental tax and use tax to this4Agree—,

‘ment Shalltbe'for'the'aCCOunt of LESSEE.




A,Markiné
- of Cars:

3_Sublea§ingi

Remedies:

13, LESSEE shall keep the cars free from any

'encumbrances or llens whlch may be a cloud upon or

otherw1se affect LESSOR s tltle..

14. LESSEE shall keep all cars subject to

>th15 Lease. free of any marklngs whlch mlght be }ﬁ-e
j1nterpreted as a clalm of ownershlp, nor shall

jiLESSEE change the 1dent1fy1ng numbers.tw

m

s fflSI .LESSEE w111 not sublease said cars or ”,;

_faséign any of lts rlghts hereunder,;w1thout;4~-‘

‘i wrltten consent of LESSOR.

*16. Upon the happenlng of any of the events

eof default as herelnafter defined, the. LESSOR or h
“its a551gnee may then, oxr at any time thereafter,.
» take pOSSeSSlon of the cars and any accessions

'thereto, wherever same may be found, and,.atbthe_'
'helection of the:LESSOh or ite'assignee as the case

may be, either:

(a)' Declare the Agreement.termlnated
- Which‘event'all rights'of the‘parties hereé
under shall Ccease except only the obllgatlon
.of LESSEE to pay accrued rentals and other
' charges to’ the date of retaklng, or,"
o (b) Relet the cars as agent of LESSEE apply”‘
“the proceeds of‘such relettlng first to the

expenses that may be incurred in the retaking .

C-10 &



~and dellvery of the cars to the new lessee,

then to the payment of the rent and charges

~due under thls Lease. LESSEE shall remain
_llable for any rents and charges remalnlng
due after SO applylng the proceeds so reallzed
hf:and LESSEE agrees to pay said deflClt monthly
}sas the same may : accrue. LESSEE shall bear
‘all co;;s 1nvolved in LESSOR retaklng the
~cars, 1nclud1ng tranSportatlon costs to San
| .Antonlo, Texas.f_-i
Default: - f R V:17.4 The happening of any of the follow1ng
-.eyents shall_be-considered an "event of default":
| '('a) Nonpayfzﬁent. of LESSEE within thirty (30)
vdays}after the same becomes due of any installj-t
- ment of rental. |
- (b) Fallure of LESSEE to comoly with, or
perform, any of the other terms and condltlons
of thlS Agreement w1th1n thlrty (30) days
'after recelpt of wrltten notice from LESSOR t:
demandlng compllance'therew1th andpperform—;--
. anbe thereof. . |
 (c)4 The app01ntment of a recelver or trustee
»ln bankruptcy for LESSEE or for any of its
property and the fallure by such recelver or

‘trustee to adopt and assume and agree to

- 11 -



- perform the’obligations’of-LESSEE'hereunder

within thlrty (30) days after such apporntment

Filing: f. o : 18. - LESSOR intends to cause thls Lease to be
| B "flled and recorded wmth the ICC in accordance w1th
» tSectlon 20(c) of the Interstate Commerce Commxssxona
QfAct. LESSEE shall from time to tlme do and perform
Vf:;any other act, and execute, acknowledge, dellver,
:fflle,'reglster and record any and all further
1nstruments requlred by law, or requested by -
-:iLESSOR, for the purpose of protectlng 1ts tltlef
f?and rlghts, ox for the purpose of carrylng out the
'_ intention of thls,Agreement, and LESSEE wlll
;,promptly furuish'todLESSOR“certificatee;or other
evidences'of all such filing,vregisteriug and
. recording in form:satisfactory to LESSOR. LESSOR
':shall promptly reimburse LESSEE fortauy'out—of~.
pocket expenses it may‘so_incur..
Inspection . ' _19{ 'Each of'the'cars_shall be eubject to
of Car: : A ‘ ' o _
o S LESSEE's inspection before delivery; and the
' acceptauce'thereof bf LESSEE shall be conclusive
evidenced(i)'of'the fit and euitaole'COndition of
.dpeuCh'car“for thevpurpose of traneporting any |
commodities’then and thereaftervloaded therein and
‘(11) that it is one of the cars descrlbed in the

}Rlders.

- 12 -



D -
Warrantles

Ownership
of Cars:

J_SC;J_aJ.me:!:' of

20.‘ LESSOR LEASES THIS EQUIPMENT AS 1Is, IN

'WHATEVER CONDITION IT MAY BE, WITHOUT ANY AGREE-
hMENT,.WARRANrY_oR REPRESENTATION, EITHER EXPRESS
. OR IMPLIED,'EXPRESSLY’biSCLAIMING ANY WARRANTY OR
:_REPRESENTATIOV EITHER EXPRESSED OR IMPLIED AS o
aTo. (a) THE FITNESS FOR ANY. PARTICULAR PURPOSE OR'T“

‘MERCHANTABILITY OF ANY CARS' INCLUDING BUT NoT

/‘"’r

.[LIMITED TO THEIR VALUE CONDITION, DESIGN OR
”OPERATION,V(b) THE DESIGN OR CONDITION:OF, OR THEh

' QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP

IN, THE EQUIPMENT, OR (c) ANY OTHER MATTER WHAT-

'SOEVER, IT BEING AGREED THAT ALL SUCH RISKS, AS .

BETWEEN THE LESSOR AND THE LESSEE, ARE TO BE BORNE
BY THE LESSEE. |

21.' Certaln of the cars leased hereunder and

. 1dent1f1ed on the Rlder attached hereto may not be
”owned‘by LESSOR." 1In each such case, the car or

cars so identified are owned by third perscnsthO-

have appointed LESSOR.to»manage and supervise ‘the

'operatlon of such cars, including the lea51ng
- ther€of, pursuant to Management Agreements entered

Vlnto by such owners and LESSOR. -Votw1thstand1ng

the pr0v1510ns of paragraph 20 hereof LESSOR

'jwarrants and represents that it has the rlght to

]1ease such cars and that the Management Agreements

- 13 -



hlgrantlng such rlght are 1n full force and effect,

'nelther LESSOR nox the respectlve owners of the
ecars are in default thereunder and,the Management'f
h‘Agreements are valid rbinding and enforceable>
. a galnst LESSOR and the respectlve owners of the
,:cars 1n accordance w1th thelr terms.' |
drMiecelianeous::} h{ 22.; It .is mutually agreed that.the tlme of
3 '*_:ﬁpayment off;entals 1s of the essence of thlS
TAgreement and that thls Agreement and any Rlderbh”t
'nnow and hereafter entered into 1s subject and
”jsubordlnate'to_any,Lease_Agreement_from the owhéré:f'
trof the carsdsubieased‘hereunder,,Security Agreementb
‘or Conditional Sale Agreement onvthe care hereto-
fore or hereafterdleased_hereunder and to the
rights of'any.Trnstee_under any Equipment Trust
;theretofore Or_hereafter_established by LESSOR. .
ﬁotice;_. _" : | '23._ All'netices'previded-for herein, as Qell
| | as ail'COrrespondenCe pertaining:to'this Agreement,'
ehall'be'considered as.properly'given‘if'giﬁen in
,Writing“and'deliﬁered personally»or sent by reéie—
dtered or certlfled mall, return recelpt requested
_The respectlve addresses for notlce shall be the
addresses of the partleskglvenlln wrltlng at the
erecution of this Aéreementf Snch addressesdmay
be changed by.eitherlparty'giving written-notice

‘thereof to the other.



governing
Law:

24. The terms of this.Agreemeot_aoa'ail
_rights and.obligations hereunder shall be governed
'by the laws of the State of Texas, in whlch state

1t ‘has. been executed and dellvered.

IN'WITNESS WHEREOF, the partiee hereto have caused thie
1nstrument to be 51gned and sealed by thelr respectlve corporate
:’offlcers and,duly'attested, as to the date first above wr1tten.7“
- ‘ o : —~ _

L

- RAILTEX, INC. (LESSOR)

(Corporate‘Sealy

= == Y]

Secretary

 GRANITE ROCK COMPANY (LESSEE)
(CorpOrate Seal)
AT’“EST. : o ‘ jBY /’LC.(C i L" 1 ﬂ-c")/' ‘,{_,

D Z%/M o

Secret;&y




s TATE OF TEXAS § :

' §
,COUNTY OF BEXAR S

BEFORE ME, the undersxgned authority, on this daj

personally appeared Bruce M. Flohr ' _ : '
President of RailTex, Inc., a Texas corporatlon, known to me
to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me’that_he executed same for
. the purposes and consideration therein expressed, in the
capacity therein stated and as the act and deed of Sald
company. . : : : : : :

—

Given under my hand and seal of offlce, thls:-4 i day

" of ' gupe ', 1979.
) ' for

“Notary Public in
- Bexar County, Texas

My Commission Expires:

April 19, 1980

STATE OF CALIFORNIA

§
§
~ COUNTY OF SANTA CRUZ §

]

BEFORP ME, the under51gned authorlty, on th/g dav

‘personally appeared /ivy WA VBPEr 7N AR S CEVIR DS %
of [j:;,‘\L(; 621,0Lw <’(~ , known to me to be the

person whose name is subscribed to the foregoing instrument
and acknowledged to me that he executed same for the purposes
and consideration therein expressed, in the capacity therein
stated and as tne act and deed of said company.

A " Given under my hand and seal of office, thls 4  day
of _June 1979, =

o~

e oy

' /4[/”41c/gffc /UL€4£72”L/AL
'PV"“TVV**””””“’“”*'WWV*ﬂw 'C// tary Public in ;ﬁd for

.-gf:ﬁu;ffl 4 NTA CRuzCountj, CALIFORNIA

2, b .;

NOTIRY  igic

- cu-,or'n A
l‘u’w rolen "
N SANTA TR CouNgy

My CommLSSLOn prlres-

drrare s i s ~

} MY "QMM!SSIDN EXFIRES DEC. s, 19a0
"\MMM \--"MW\»-‘

December 26, 1980




| Rider No. 01 “
- To Master Agreement No. GR-01

_ It is hereby agreed that, effective April 20, 1979, this - . k&
rRider shall become a part of Master Car hgreemwent No. GR-01 E
, between RailTex, Inc., and Granite Rock Company, dated April 20, S 3
r ' 1979, and the cars described herein shall be placed in servxce ' -,»}

L subject to the terms set forth below: o A R |

?CAR NUMBERS : 7.“ . 129 thru 134 inclusive
: o ~. 200 thru 230 inclusive
300 thru 303 inclusive

"CAR MARKS: .. . TRAX

_cLass oF car: HT/vaO-' c
NUMBER OF CARS: h??' - f‘ Forcy—one (ﬂ]) cars’
- CAPACITY.OFTCARS: o Minimums ’_,567 cu. Et.. o R |
| L o | a-flh __«v.‘maximum: 2, 730 cu. ftih‘h . ;1,}e ) >», _v&
"_:DBLIVERYVPOINT;"};_ :1 '."iOgen, Callfornla o

(sp StaL10n(32330)

DURATiON OF LEASE: - Rental pPayrments will be on date of
' L - - car "Acceptance" and w111 contlnue-
‘ untll ternlnatlon date.

Tr' RMINAT ION DATE: : iDate between July l, 1979 and
. October 1, 1975 with 30-day advanced
notice of Tern1natlon Date glven by
Lessor or Lessee, :

" CEDRTIFICATION OF o - C i
INSPECTION AND ACCDPTA'CE. Exhibit "A" attached hereto and made
‘a part hereof. ' ,

f_'TERHS OF RENT: =~ $13.27 per day per car payable monthly
o : E . in advance plus 4.2¢ per car mile,
- loaded or empty, with the existing
' orxvate car mileage fee cr°dlted
aaalnst the rental.

- (SEAT ) | | | . RAILTEX, INC. (LESSOR)
 NITEST: - e
\/‘ZL 4 l %AM .B}’M
uecretary , . President :
(SBAL) _GRANITL ROCK COM PANY (L SShB)

APTEST.

I PR N
%/ p/ By itk ‘/j el {"*:""'3'-)7/4"'"(—{

oecr@fycy  President



w

- RAILTEX, INC.

" Rider No. 02 A
. To Master Agreement No. GR- 01

It is hereby agreed that,

effectlve January 25, 1980, thlS Rlder shall
‘become a part of Master Car Agreement No. GR-01 between RailTex, Inc.

and

Granite Rock Company, dated April 20, 1979, and the cars described hereln shall

be placed in serv1ce

CAR NUMBERS:

" CAR MARKS:

~ CLASS OF CARS:
'NUMBER OF CARS:
CAPACITY. OF CARS:

" DELIVERY POINT: '
DATE OF DELIVERY: -

- TERM:

e

CERTIFICATION OF INSPECTION
~ AND ACCEPTANCE:
“TERMS OF RENT:

- "BAD ORDER'" PAYMENTS
SUSPENSION:

~ ESCALATION OF RATES:

(SEAL)
ATTEST:

2274_“[‘9 %/ //27“

b

N ecretary

(SEAL)
ATTLST

,//,gggih 446/11/L0&JL, JL;Z}/QO"

ﬂ ABY ‘::ZAzbf.gl G CA_) C1?15;££Q‘£>f~

Secretdry

sub;ect to the terms set forth below.

K

1020 thru 1039 1nclu51ve .--

. TRAX

HTS/K340

. TWenty (20) cars ﬁ
2,300 cu. ft., 100 ton (nomlnal)

Logan, Callfornla, (sp Statlon 32330)
February, 1980

‘One (1) year from dellvery date of last
car.

Exhibit "A'" attached hereto and made a .

part hereof

- $635. 00 per car, per- month from date of’

. delivery acceptance, plus 4.2¢ per mile -
operated either loaded or empty.

‘Payments of Lease will be suspended for

each day in excess of five (5) that the:

“car has continually been in “Bad Order"

status, except payments will be immedi-
ately suspended if the car is '"Bad Order"
‘due to accident damage unless Lessee

. caused damage.

<For each 1% or fractlon thereof increase

in AAR rate for labor and car repair.
billing, the basic lease rate will in-

- crease by $0.0004 per mile throughout
- the term of the lease

GRAKITE ROCK COMPANY (LESSEE)

Pre51dent

~RAILTEX IF (LLS)OQ)

Pre<1dent




EXHIBIT "D"

Greyhound Leasmg & Fmanc1al Corporation
Greyhound Tower °
Phoemx, Arizona 85077

Gentlemen'

We are counsel to Railtex, Inc., a Texas corporation ("Railtex"), and have acted as
such since Railtex's incorporation. We have acted as counsel for Railtex in connection with
the execution and delivery of an Assignment and Agreement ("Assignment") dated January 9,
1979, between Railtex, as Assignor, and Greyhound Leasing & Financial Corporation
: ("Greyhound") as Assignee, wherein Railtex assigned to Greyhound a certain Lease between -
Raiitex and Gramte Rock Company, a Cahforma corporatlon ("Lessee").

In connection with the foregomg, we_have exammed originals, or copies certified to
~our satisfaction of all such corporation records and of all such agreements, certificates and
~other documents as we have deemed relevant and necessary as a basis for the opinion herein
- set forth. In such examination, we have assumed the genuineness of all signatures, the
authenticity of all documents submitted to us as originals and the conformity to the original
" documents of all documents submitted to us as copies. As to any facts material to our opinion,
we have, when relevant facts were not independently established, relied upon the aforesaid
‘documents. We have made a diligent effort in determmmg all relevant factual and legal
‘crrcumstances pertaining to this transaction and the opinions in this letter. '

: The opinion expressed below is subject to the qualifications that (1) the
enforceab1hty of the rights and remedies of the parties to the Assignment and the Lease is
subject to the effect of any apphcable bankruptcy, insolvency, reorganization or other laws-
affecting creditors' rights generally in the event of the bankruptcy or insolvency of any party
or apphcabmty to any party of such other laws affecting creditors' rights generally, and (ii)
the opinion expressed below is hmned to federal law and the laws of the State of Texas.

You should further take notice that one of the partners .in_this firm is general
‘counsel for Railtex, is a director and officer thereof and together w1th three other partners in
thrs ﬂrm isa shareholder of Raxltex. : :

Based upon and subject to the foregoing and the quahflcanons and assumpnons
‘referred to above, we are of the opinion that: : ‘

} : .l To counsel's knowledge and belief, the Lease is in full force and effect, Railtex -
~and Lessee are not in default thereunder, and the Lease is vahd binding and eniorceable
agamst Ralltex and Lessee in accordance w1th its terms. :

2 The execution and dehvery of the A551gnment by Railtex have been duly '
authorxzed and the. Assignment is legal, valid, binding and enforceable against Railtex in
accordance with its terms, except that no opinion is expressed with respect to the legality,
validity, binding nature or enforceability of the p['OVlSlOnS contamed in the second sentence of
paragraph 7 of the Assignment.



‘3. No consents, authorizations or approvals of third parties including governmental
authorities are or will be required as a condition to the validity of the Assignment.

4 4. The execution, delivery and performance of the Assignment will not contravene
any -provision of law, statute, rule, regulation, mortgage, indenture, contract, lease,
agreement, or other instrument or undertaking, order, decree, judgment, finding, franchise or
" permit known to counsel applicable to Railtex and to which Railtex is a party or by which it is
- bound. A : : ' : o ' :

. Very truly yours,



: S ACKNO\VLEDGMENT OF
GREYHOUND LEASING & FNANCIAL CORPORATION

- . State of Arizona R
s ) ss.

" County of Maricopa )

_ , BE IT REMEMBERED ‘that - I .
' 'undersxgned officer, a notary public duly quahhed commxssxoned sworn and actmg
in and for sald County in said State, hereby certify:

~ This 7& day of )774/&% , AD. 1980 personally came
before me G S P R Vice President, . and

L SHevern I L erstoc &, Assistant  Secretary, respectwely, of
- GREYHOUND LEASING & FINANCIAL CORPORATION, and that the seal affixed -
to the foregoing instrument in writing is the corporate seal of said corporation and
that said writing was signed and sealed by them in behalf of said corporation by its
authority duly given. And- the said M. G Poth and
SHevern A Bers ;iao,f acknowledged the saJd wrmng to be the act and deed
of said corporatlon : , _ . o

““Notary Public —
My com'mssxon expxres - |

My Commission Exp:res Nov 14, 1983




- ACKNOWLEDGMENT OF
" RAILTEX, INC..

Stateof _TEXAS . )

S S ) ss.
.County of BEXAR )
BE IT REMEMBERED, that I, Anne M. leonard . ., the

' undersxgned officer, a notary public duly qualified, commissioned, sworn and acting
-in and. for said County in said State, hereby certify:

This _ |7th._ day of . June ° ", A.D. 1980 personally came
before me BRUCE M. FLOHR, PreSLdent and JANET LENNIE FLOHR, Secretary,
A respectxvely, of RAILTEX, INC., and that the seal affixed to the foregoing
-instrument in writing is the’ corporate seal of said corporation and that said writing

was signed and sealed by them in behalf of said corporation by its authority duly

"given. And the said BRUCE M. FLOHR and JANET LENNIE FLOHR acknowledged

.the said wrmng to be the act and deed of sald corporanon .
LMt // oo : .

o : \ ;_‘ S s - Notary Public”

M com 1ssmn ex xres
m

' May 5, 1984




